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ARTICLES OE ASSOCIATION 



OF THE 

TROY AMR RUTJLAMR 

RAIL ROAD COMPANY. 



In pursuance of the act, passed March 27, 1848, entitled “ An 
act to authorize the formation of Eail Road Corporations, and 
by virtue of an act, passed April 10, 1849, entitled “ An act to 
declare the public utility of a Rail Road from Troy to the State 
Line of Vermont,” the undersigned, being subscribers to the 
Stock of such contemplated Rail Road, do hereby form ourselves 
into a Corporation for the purpose of constructing, owning and 
maintaining such Rail Road, to be called and known by the 
name of the “ Troy and Rutland Rail Road Company.” 

The said Corporation to continue for the term of Fifty Years 
from this date. 

The amount of Capital Stock of said Company is the sum of 
One Million Five Hundred Thousand Dollars (SI, 500, 000), 
-which is the actual cost of constructing the Road, together with 
the cost for the right of way, motive power, and every other 
appurtenance for the completion and running of said Road, as 
nearly as the same can be estimated by competent Engineers. 

The said Stock to consist of Fifteen Thousand Shares. 

The number of Directors to manage the concerns of the Com- 
pany is Thirteen, and the names of the Directors, who are now 
such Directors, and are hereby declared to be such Directors, 
and to hold their offices until others are elected, are Alexander 
B Law, Daniel Volentine 2d, Franklin Stevens, William Law, 
Anderson Simpson, Gerritt W. Willcox, Ahira Eldrcdge, Thomas 
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Eice, John M. Stevenson, Dorris Eldredge, Leonard Wells, 
James McKie and Jonathan Warner. 

Said Road is to be constructed from the City of Troy, in the 
County of Rensselaer, to the easterly line of the State of New 
York, in the County of Washington, adjacent to the Town of 
Poultney in the State of Vermont, and to pass through the 
Counties of Washington and Rensselaer. The length of such 
proposed Road is Sixty Miles, as near as may be. 

The Commissioners to open Books of Subscription to the 
Stock of this Corporation are Orren Kellogg, James Thompson, 
John P. Putnam. John S. Crocker and William Law. 

Dated at Cambridge, June 29, 1849. 

[Here follow the signatures, with amount of Stock of the sub- 
scribers to these articles.] 

WASHINGTON COUNTY, ss. 

Anderson Simpson, of the Town of 
Jackson, Leonard Wells, of the Town of White Creek, and 
Dorris Eldredge, of the Town of Cambridge, in the County of 
Washington, three of the Directors named in the Articles of 
Association hereto annexed, being duly sworn, each for himself 
doth depose and say, that sixty-one thousand dollars of Stock of 
of the Company mentioned in said Articles of Association, which 
is at least one thousand dollars for every mile of the Rail Road 
intended to be built by the Company mentioned in said Articles, 
has been actually subscribed for the purposes mentioned in said 
Articles of Association, and that ten per cent, thereon has actually 
and in good faith, been paid in cash to the Directors named in 
said Articles. 

ANDERSON SIMPSON, 
LEONARD WELLS, 
DORRIS ELDRIDGE. 

Subscribed and sworn this 30th day of June, 1849, before me, 
WILLIAM S. WARNER, 

Justice of the Peace in aforesaid ) 
County of Washington. ) 
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STATE OF NEW YORK, ) 

Secretary's Office, ) 

’ I have compared the preceding 

with certain original instruments in writing, on file in this office, 
(which instruments were filed this day,) and do certify that the 
same is a correct transcript therefrom, and of the whole of said 
originals. 

Given under my hand and seal of office, 
[l. s.] at the city of Albany, the second day of July, 
in the year of our Lord one thousand eight 
hundred and foity-nine. 

CHRISTOPHER MORGAN, 

Secretary of State. 



The following 
August, 1850. 

B. Blair, 

C. L. Allen, 

A. Simpson, 
Wm. M’Kie, 



compose the present 

William Law, 
Leonard Wells, 
Ahira Eldridge, 

A. B. Law, 



Board of Directors — 

Jarvis Martin, 
Franklin Stevens, 
John M. Stevenson, 
D. Eldridge, 



B. BLAIR, President, 



WM. LAW, Secretary, 

JOHN M. STEVENSON, Treasurer. 



BY-LAWS 



OF THE 

TTLQT i&ND RUTLAND 

RAIL ROAD COMPANY. 



§ 1. The common seal of this Corporation shall be engraved 
on a suitable plate, and the device thereof shall be the words 
“ Troy and Rutland Rail Road Co.” in a circle, and in the 
centre the words “ Incorporated April 2, 1849.” It shall be 
kept by the Secretary, to be used only under the direction of the 
Board of Directors. 

§ 2. The capital of the stock of this Corporation shall be 
registered in a book to be prepared and kept for that purpose by 
the Treasurer, and may be transferred, by written transfers, by 
the person or his attorney, who is entitled to transfer the same ; 
the original certificate, however, to be delivered up and can- 
celled at the time of the transfer, unless lost, or its non- 
production otherwise satisfactorily accounted for. The Board 
of Directors may, in their discretion, appoint one or more trans- 
fer Agents, to reside in such places as they may designate, who 
shall also keep a registry of the Capital Stock, and transfer the 
same in the same manner, and under the same regulations, as 
are above prescribed for the Treasurer. Certificates of Stock 
shall be issued under seal, signed by the President and Treasurer, 
or Secretary, to every Stockholder demanding the same, but no 
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Stock shall be transferable on the Books of this Corporation 
until at least thirty per cent, on each share shall have been paid 
in, unless by the consent of the Board. No instalment exceeding 
ten per cent, on each share of Capital Stock subscribed, shall be 
called for in any one month. Interest shall be allowed at the 
rate of seven per cent, on all instalments, until the Road is 
completed and in running order. 

^ 3. The annual election of Directors shall be held on the first 
Monday of January in each and every year. The poll shall be 
opened at eleven, A. M., and continue open until two o’clock, 
P. M., of that day. All elections for Directors shall be held at 
such place as the Directors shall determine, and specify in their 
notice of the same, and all such elections, after the first, are to 
be held under the direction of three inspectors of election, or a 
majority of them, to be chosen by the stockholders, out of their 
own number, at the same time of choosing Directors. In the 
event of the death, absence, or other vacancy of any such 
inspector, the Board of Directors shall, for the time being, fill 
all such vacancies. Notice of the election of Directors shall be 
published in one or more of the newspapers printed in the 
County of Washington, and such others as the Board shall 
direct, at least thirty days preceding such election. AH vacan- 
cies in the Board may be filled by the Board for the remainder 
of the year. In case of an equal number of votes for any two 
or more Directors, the Directors duly elected shall determine by 
ballot who shall be entitled to be said Director or Directors. 
Every Diecctor so elected shall be notified of his election within 
five days thereafter by the Secretary in writing, and he shall 
signify his acceptance thereof in writing, or by personally 
attending the meetings of the Board within thirty days there- 
after. A majority of the Directors shall be. elected from the 
resident stockholders in the County of Washington. No person 
shall be entitled to vote at such election, unless all previous 
calls on his subscription shall have been fully paid. 

■§■ 4. If any person elected a Director in this company, who 
shall have been duly notified of his election, and who shall omit 
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or refuse to attend the meetings of the Board for three successive 
meetings, without rendering a satisfactory excuse, his place shall 
be declared vacant, and the Board shall proceed to fill the 
vacancy for the remainder of the year. 

$ 5. A majority of all the Directors shall constitute a quorum 
for the transaction ol business, except for the altering or amend ing 
By-Laws, which shall require the assent of two-thirds of all the 
members of the Board, but a majority of all the members shall 
be necessary to remove any officer or agent of the Board — a less 
number than a quorum may adjourn from time to time. There 
shall be a stated annual meeting of the Board of Directors, the 
same day of the annual election in each year, at 3 o’clock P. 
M., at the place of holding such election, and there shall be a 
stated monthly meeting on the first Monday of each month. 

$ 6. The Board of Directors, at their annual meeting, shall 
elect by ballot and a majority of votes, from their own number, 
a President and Vice President, and the several standing Com- 
mittees hereafter named, also some suitable person or persons 
for Secretary and Treasurer, who shall hold their office for one 
year, and until others are elected in their stead, unless sooner 
removed by the Board. The Board of Directors shall have 
power to remove such President and Vice President, and any 
other officer, agent or servant, and to appoint others to supply 
the vacancies. In case of vacany of any officer, such vacancy 
shall be filled by the Board for the remainder of the year. In 
case of the absence of the President and Vice President, or of 
any vacancy, the Board may appoint a President pro turn., who 
shall discharge all the duties of the office for the time being. 
The Board shall, by vote, determine and direct the payment of 
such salaries to any Officer or Agent of the Corporation, as they 
may deem just and proper. 

$ 7. The President shall have power to call special meetings 
of the Board, and it shall be his duty to call such meetings 
whenever requested by two Directors. He shall preside at all 
meetings of the Board , shall be ex officio a member and chair- 
man of the Executive Committee, and shall sign all checks, 
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drafts and warrants, for the payment of the moneys of the 
Corporation, and all contracts, agreements, and other documents 
implicating the property or liability of the Company, unless 
when the executiou of such papers shall be otherwise directed 
by the Board. He shall watch over the proceedings of the 
Board, to guard against every breach of the Articles of Asso- 
ciation, General Laws, and of the By-Laws of the Corporation, 
and shall possess the same powers that are usually exercised by 
the presiding officers of incorporated companies. He may, at 
any time when the Board is not in session, if he deems it 
necessary, suspend any officer or servant of the company until 
the next meeting of the Board, when he shall report his doings 
and his reasons therefor. 

$ 8. The Vice President shall, in the absence of the President, 
or in case of a vacancy or inability to act, be clothed with the 
powers to discharge the duties of the President. He shall be 
ex officio a member and chairman of the Committee of Finance. 

§ 9. There shall be the following Standing Committees of the 
Board, to wit : an Executive Committee, to consist of the Presi- 
dent, and not to exceed four other Directors, and a Committee on 
Finance, to consist of the Vice President and two other Direc- 
tors. 

§ 10- It shall be the duty of the Executive Committee to 
exercise a general supervision, under the direction of the Board, 
over all the concerns of the Corporation, and to execute all 
orders of tha Board in all matters relating to the purchase and 
care of materials, to the surveys, construction, and location of 
the road, to the lands, buildings, fixtures, engines, cars, &c., 
that may at any time belong to the Corporation ; to the operating 
the Road when constructed, to the purchase and care of all 
additional lands, engines, cars and running apparatus, and the 
erection of buildings that may become necessary, and of all 
materials for the repairs of the Road, buildings, fixtures, 
machinery and running apparatus. They, or a majority of 
them, shall be a permanent board of counsel and advice to all’ 
the officers and agents of the Corporation, and may direct in any 



11 



emergency, and in cases not provided for by the Board, in all 
things relating to the ordinary affairs of the Corporation. They 
shall also, at every stated meeting of the Board, make a full 
and detailed statement of their proceedings. 

$11. It shall be the duty of the Committee on Finance to 
exercise a general supervision over the Finances and Accounts 
of the Corporation ; to devise and report to the Board the 
necessary ways and means to meet the payments and claims on 
the Company; to take the general charge, under the direction 
of the Board, in respect to negociating and contracting loans, of 
the payment and calls of interest on stock, and of all the receipts 
and disbursements of the Corporation. They shall see that the 
Books and Accounts of the Company are kept in a strict and 
systematic manner, and examine, as often at least as once in 
three months, the accounts and reports of the Treasurer, the 
Chief Engineer, the Superintendent, and all other collecting or 
disbursing officers and agents; they shall see that proper 
vouchers are rendered for all disbursements, and report on the 
correctness of the same. 

§ 12. The Board of Directors shall elect by ballot, when the 
business of the Road requires it, a Superintendent, an Account- 
ant, so many Conductors, and such other officers and agents, as 
may from time to time be necessary, who shall hold their 
respective places during the pleasure of the Board. 

$ 13. It shall be the duty of the Secretary to keep regular 
minutes of all the proceedings of the Board of Directors, stating 
the names of Directors present at each meeting, and to record 
the same in a book to be kept for that purpose, which shall at 
all reasonable times be open for the examination of any of the 
Directors. He shall keep in a systematic manner, all the books 
■ of account, preserve all the papers and documents which shall be 
assigned by the Board, and cause to be published all the notices 
required by these By-Laws, by any law of the State of New \ ork 
and by the Board. He shall cause notice to be given to the Direc- 
tors of the time and place of holding ail their meetings, in such 
manner as shall be required, and shall prepare and report to the 
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Board all annual and other reports required to be made by law, 
and shall perform such other duties as the Board shall require. 

$ 14. It shall be the duty of the Treasurer to keep all the original 
Stock subscription books and papers ; to publish all calls upon 
stock; to receive and disburse all moneys belonging to the Cor- 
poration, and to keep all the necessary books, and carefully 
preserve all papers and vouchers relating to the same. He shall, 
when required by the Finance Committee, deposit to the credit of 
the Corporation, all moneys paid into his hands, in such Bank oi 
Banks as the Finance Committee shall designate, and the moneys 
so deposited shall be drawn from said Banks as they are wanted, 
only upon the drafts of the Treasurer. No money shall be paid by 
the Treasurer except upon the requisition of the Chief Engineer, 
the Executive Committee, the Superintendent, or the Board of 
Directors, specifying the names of the persons to whom, and 
the particular items for which they shall be respectively drawn, 
and countersigned by the President, or one of the Directors to 
be appointed for that purpose, who shall keep a register of such 
drafts for the use of the Board. He shall pay no moneys except 
by authority emanating from the Board of Directors, and shall 
take and file in proper order, proper vouchers for all payments 
made, and shall take proper receipts and discharges therefor. 
He shall prepare a report to be made at each stated meeting, 
which shall be previously examined by the Finance Committee, 
exhibiting the monthly receipts and expenditures of the Corpo- 
ration, and shall discharge such other duties as the Board shall 
from time to time direct. He may be required by the Board to 
give bonds to the Company, satisfactory to the Board, in the 
penal sum of Ten Thousand Dollars, conditioned for the faithful 
performance of the trusts committed to him. 

§ 15 . It shall be the duty of the Chief Engineer to locate, 
plan and superintend the construction of the Road, under the 
direction of the Executive Committee. He shall make all 
necessary surveys and examinations for ascertaining the best 
and most advantageous line or way for said Road, and make 
particular and accurate returns in writing, of all surveys and 
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over all moneys received by them to the Treasurer, unless 
otherwise directed by the Finance Committee, and shall report 
every evening to the accountant, or other proper officer, the L 
number of each paying and free passengers carried by the 
trains, the amount received for the same, and for such freight 
as they shall receive pay for. They shall have control over the 
engine men, and all other persons employed on their respective 
trains, and shall discharge the duties usually performed by Rail 
Road Conductors, or which may be required of them by the 
Board of Directors. 

§ ]8. No contract shall be made by any person in behalf of 
this Corporation, except it be made under the authority of the 
Board of Directors, by the Executive Committee, or under their 
direction, or the Committee on Land Damages, unless otherwise 
specially directed by the Board, Every Director, or other 
person, violating this provision, shall be held personally liable 
for all damages and costs that may arise inconsequence thereof. 

§ 19. The President shall take and keep possession, in behalf 
of the Corporation, of all tools, instruments, and other property 
that may now or hereafter belong to the Corporation, not other- 
wise directed by the Board of Directors, and shall have the 
general oversight and supervision over all that may be so 
directed. He shall cause to be made and continued a complete 
inventory of the same, which inventory shall be filed with the 
Secretary. All the books, maps, profiles and other documents, 
not otherwise provided for, shall be kept in the office of the 
Secretary of the Company. 

§ 20. On demand of any Director, if seconded, the ayes and 
noes shall be taken on any question or motion presented for the 
decision of the Board, and shall be recorded on the minutes. 

§ 21. At the stated meetings of the Board, the following order 
of business shall be observed, viz : 

1st. Reading minutes of former meetings, not already read 
and approved. 

2d. Presentation of petitions, letters and communications. 

3d. Reports of committees and officers of the Board. 
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4. Miscellaneous business. business f(jr 
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on Finance, and refunded on their order. 



